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ORS EXHIBIT GCJ - 2.2.A (CONFIDENTIAL)

From: MARSH, KEVIN B <KMARSH@scana.com>

Sent: Tuesday, June 4, 2013 11:48 AM

To: ROWLAND, PAULA <PROWLAND(@scana.com>; MARSH, KEVIN B
<KMARSH@scana.com>

Subject: Directors

Paula,

Will you please forward the following message to the directors. Thx. Kevin

Late last week we received the module delivery schedule we asked CB&I to provide us. In our meeting with their new
CEQ, Phil Asherman, earlier this year we asked them to give us a module delivery schedule we could rely on for planning
and scheduling purposes. We explained that Shaw had failed numerous times in providing an accurate schedule. They
have given us their revised schedule, and based on that schedule the completion of Unit 2 will slide from March 2017

until late 2017 or the first quarter of 2018. Completion of Unit 3 will also need to move, but they have not focused their
efforts on that calculation at this time. We are in the process of reviewing the new schedule and will continue to work
with CB&I to gain an appropriate level of comfort with the new completion dates. The impact on cost has not been
determined and will certainly be a challenge given our previous settlement with Shaw that we would not incur any
additional costs related to module delivery delays. On a positive note, the last three modules we have received have
come in ahead of the latest schedule dates. Too early to tell if this will continue.

| wanted to give you this update because we will be doing our annual analysts presentation in NYC tomorrow.
cannot determine the actual cost of the delay at this point we are doing our best to define some preliminary boundaries
on the cost of the delay to keep the market from assuming the worst. Jimmy, Steve and | will be working on this today

in preparation of the meeting tomorrow. | will keep you posted as we know more.

If you would like to listen to the analysts presentation tomorrow, it starts at 8:30 in the morning and should be
accessible through our website.

Thanks,
Kevin
803-543-5200
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B Steplie A Byrue
President Generation & Transmission & COCO
shyryef@scana.com

Septentber 25, 2014
NND-14-0600

Jeff Lyash

President, Powsr

CB&l Stone & Webster

128 &. Tryon Street, Suite 100

Charlstte, NC 28202

Subject: V.C. Summer Units 2 and ¥ Guaranteed Substantial Completion Dates

Reference: (1)  Engineering, Precurement, and Canstrustion Agreement for AR
1006 Nugiear Power Flants, Dated May 23, 2008 - V.C. Summer
Uriits 2 and 3

{2) VBP_VSG_ 002024, dated August 6, 2012

(3)  Owner's unnumbered fetter, dated May &, 2014

4)  VEP_VSG_D02819, dated July 16, 2014

(6}  VSP_VSG: 002861, dated July 25, 2014

6) Consortium’s untiumbersd letter, dated July 28, 2014

(7} VS8 _M&G_002044, ddted September 16, 2014

Degr Mr. Lyash:

The Consortiunt's letter of July 18, 2014 (reference 4), is two leflers of July 25,
2014 {reference 5 and 6}, and your lefter of September 16, 2014 (reference 7) address
three issues to which we wish to respond here, with the. hope of putting them to rest,

The first issue is the cause of the various. project delays that appear certain to
prevent the Consortium front achieving the agreed Guaranfeed Substantial Cormplation
Dates (B8CDs) of March 18, 2017, and May 15, 2018. The sedond issue is the.
Consortiun’s: contention that it should benefltfmm its unexcused delays by regsiving
excess escalation payments. The third issue. s the Consortium’s analogous contention
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Seplember 25, 2014
Fage 2

thatit should benefit from cettain Project Payment Sehedules, although those sehedules
are out of syncwith the Consortium’s actual pragress due o jits unexcused delays.

kL THE CONSORTIUM IS RESPONSIBLE FOR THE CURRENT PROJECT
DELAYS

With respect to the first issue—the cause of the project delays——ithe Ovmer
provided a detalled account of the Gonsortium's pérformance deficienciss relatifg to the
structural modules and project design, In its letter of May 8, 2014 (Reference 3). That
agcount was incamplete. It did net provide an exhaustive ]ist of alf the Consortium’s
perforiance: deficiencies or a comiplefe statement of the Owner's damages.

* Nonetfielgss, it was sufficlent to show that the Project Delays are the Consortituir's
responsibility.

The Gonsortiut indirectly responded 1o our account In its letter of July 16, 2014
(Reference.4) by denying that it.is responsible for all costs assosialed with the Project
sdelays. The Consortium had not previously identified any cireumstances or events that
would justify a schedule extension, and even its July-18, 2014 letter faflerd to-do so.
Adthough that letter alluded to regulatory-drivert changes and unforeseeable events that
complicated the Consorfiuin's task of re-haselining the Project Schedule; the letier
provided no details about these matters and fell well short of the EPC Agreement
standards for Nofice of & Change. The Consortium responded more directly to our
aceount in its Jefter of July 25, 2014 (Reference 6} but still did niot provide any details to
fustify- the delays. The letter merely referred vagugly to regulatory-driven changes. and
avents that allegedly impactedt the Consottium’s effisiency..

: We ancluge from all this that the Cansdrtium.has no grotnds for a Change 1o
the Project Schedule and alf Project delays to date are unexcused. Wo address cartait
implications of these unexcused delays in the next twe sections of this leter.

L THE CONSORTIUM IS NOT ENTITLED TO EXCESS. ESCALATEON
PAYMENTS

The setond issue refates to.escalation paynients. The EPC Agrestment was
originally priced using 2007 dollars, Under that agreement, the Consortium agreed fo
perform in aceprdance with. the Project Schedule, with the understanding that the Qwner
would make escalated payments in later calendar years for Firm Price work completed
according fo the Project Schedule,

SCE&G | 220 Operation Way < Cayoe, §C « 290333701 T (803) 21 7-8653 « F (803).933-7412
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iy its- letters, the Consordinn contends that, where the Consertium fails fo
complete the varlous paris of the Project when agreed, the Owier must continue to
escalate the Milestone Payments untll the Consortium finally does complete such parts
of the Project, regardiess of the cause of the delay. This eantantior inapproptiately
divorees the Price Adjustment Provisions frer the context of the ERG Agreetnent.
Under that agreement, the Price Adjustment Provisians are infersonnected with the
Milestene Payment Schedules and the Projest Schedule, These interconnected
eotmponents of the: EPC Agregment requive the Contrastor to pexrfarm i accordance
with the Project Schedule and condifiorn escalation of Milestons Paymierits on tha.
Consortium's firnely completion of the Project Schedulg activities. Nothihg in the BPG
Agresment or normal husiness practices suggests that the Consottium should reap a
finaneial benefit, in the form of excess escalation payments, when the Consortiuta is
responsible for late completion of the Milestones,

To support its contention about excess escalation payiments, the Consartium
points to the Liquidated Damagss pravision in the EPC Agreement, Thaf provision
states that Liguidated Damages are the Owner's exclusive remedy for the Consortium's
fajlure to achieve Substantial Completion of a Unit.on or before the 686D for sush Unit.
The Liguidated Damages provision does not egnirel the excess escalation question,
however, because neifher of twe key featires of that provision applies hete, The Qwner
is not seeking at-this time any additional remedy beyond Liquidated Damages, And the
excess esealation payments iy question are not assogiated with delays to the GBCDs,

The: Liquidated Damages provision does net contral the escalation issue,
hecause the Owner is notf seeking a remedy with respect ta excess escalation
payments. Instead, it is the Consortium that is seeking a remedy, namely, the recovery
of excess escalation payiments assaciated with its unexcused dalay. If the Consortiury
intended! to asserta Claim for defay damages; such as escalation costs, the Consortiym
would have to eomply with the. Claim provisions of the EFC Agreement and show,
among other things, that the delays were excusable. In addition, the Consortium would
also have to show that it actually nourred addifional escalation costa. in coririestion with
the Milestone payments. The Liquideted Daimages pravision does nothing 1o refieve the
Gonsortium of these requirements, neither of which the Consortium has met or could
miest.

The Liquidated Darmages provision giso does not control the exceéss. escalation
issue because it does not address the Owner's remedies for late completion of Project
Wilestongs. That provision expressly applies only to late Substantial Completion. The
daily Liguidated Damages amounts are reasonably related to the revenus that the

SCB&G [ 220 Operation Way » Clayce, SC« 250333701 T'(803) 217-8653 « ¥ (80%).933-7412
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Qwner would lose by nof being able to produees: and sell power in.the event of delays to
Substantial Completion. Consequently, the Liquidated Damages provision is imitsd to
late Substantia! Completion and establishes the exclusive remedy for the Censortiuin's
failure to achieve Substantial Completion by the agreed BSCDs, but only for such
failure.. The Liguidated Damages provision.does not exclude or limit the Owner's
remedies for other Consartium delays, such as e Consortium’s failurs to achieve
Milestohes on the dates stated in the Project Schedule, The Liguidated Damages
provision is silent as to those other delays and, therefore, does not limit the. Owner's
apsociated remedies,

in its lefters of duly 25, 2014 {refarance B) and September 16, 2014 {refetence
7}, the Gonsertium reguests that the Owner make partial payment of the excess
escalation amounts, pending resolution of the disputs, under Arlicte 8 of the EPC
Agreenent. We ackhowledge that Article 8 addresses payment for disputed Claiins, biit
that article is stbjeet to several imitationis. First and foremost, the arficle is limited by
the: parfies' mutual obligation to deal with one another fairly and in gaod faith, Due fo
this imjtation, the Consortium could not bilkthe Qunier for otapletely unrelated iteris,

the invoiced amount, pénding resalution of the inevitable dispute.

Billings for disputed Claims: are alsa subject to additional mitations imposed by
other pafts of the EPC Agreemenht. For example, Article 27 tequires that a Claim be
initfated by written notice-and fnakes such notice a condition precedent to any further
proceedings- with respect to.a Tlaim. That article also-puts the burden of substantiafing
a Claim on the Party making the Claim. Adicle 9 states that any changed wark
perforroed before execution of a Change Order is at the Consortium’s risk.

The fimitations imposed by Article’ 9 and 27 must be tead together with Article 8.
In combination, these giticles do ot reguire any paymertt for a disputed Gldim untilthe
Consartium first talkes certailr steps to establish the Claim. The steps include giving
proper notice and providing supporting mformation to substantiate the Claim. As notad
above, the: Consorfityny has not taken any of the necessary staps,

. CERTAIN PROJECT PAYNENTS SCHEDULES SHOULD BE ADJUSTED

The: third Issue relates to cerfain Project Payment Schedules thaf are calencar-
hased but are out of sync with the Consortium’s currently anticipated cortipletion dates
of the Project components, Those Payment Sehedules, in thelr current form, would
require full payment well it advance of when the Consortium expects to complete the
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Projeet, The: disconneet 5 almost eertaln fo worsel with the upcaming re-baselined
work schedie,

We have addressed this. problem by rejecting recent requests for payments that
were: hot justified by the Corsartium’s: current Profect Schedule, although we have not
approved that schedule. Once we accept the riew re-hasslined work Project Schedule,
we will reject payments that are not justified by the re-baselined Project Schedule, The
justification for these adjustments is much the same as the justification, stated above,
for niof making excess sstalation payments. The Consortium has no fght fo be
rewarded for unexcused Project deldys by recaiving fiayment i advance of when if
actually performs the work.

Plegse aduise if you have any guestions ahout these matters.

Singerely,

o sz" N N
SR = : ‘ o
Lowite L™ fifwwﬁ'_’w.

Staphen A, Byrme
Fresident, Generation & Transmission
South Caroliria Electric & Gas

JonesSmith/iw

co: Ronald Jones - SCE&G
Carlette Walker - SCERG
Al Bynum - SCE&G
Alan Torrgs ~ SCE&G
Brad Stokes - SCERG
April Rice ~ SCE&B
Roosevelt Word - SCE&G
Larry Gunringham - SCESG

David Lavigne - SCE&E
Marign Cherry - Santee Cooper

Christopher Levesglie - Wastinghouse
Joel Hjelseth ~ Westinghouse
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JoAnne Hyde

Westinghouse

Linda Ackenmarn - Westinghouse

Ken Hollenbach- CB&] S&W
Charlie White — CBSI S&W
Kenneth Jenkits ~CB& S8W
VCSummer2&3ProjectViail@S8hawgrp.com.
vesumimer283project@westinghotise,com
VGS: N N DCorrespondencei@scana.com
BCRM-EDMS@scanacom
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To: VARN, EVELYN S[EVARN@scana.com)
From: WALKER, CARLETTE L

Sent: Wed 2/11/2015 7:40:04 PM

Subject: Re: Hello

Thanks for the note! | will survive [ hope. Just gotta get 3.5 more years unfortunately. | will say
this project and my role is really stressing me to the max. | don't want to go to prison over this
stupid job and | know | wouldn't get any backing if it came down to someone making me one of
the fall guy (s).

Carlette Walker
From: VARN, EVELYN S
Sent: Wednesday, February 11, 2015 7:40 AM
To: WALKER, CARLETTE L
Subject: Hello

Just wanted to say hello and hope things get better. [ am worried about you. It is not worth
it! You need to he happy again!

Evelyn Varn

SCANA Services Telecommunications
803.217.9646 (work)

803.530.2751 {cell)

803.733.2858 (fax)

evarn@scana.com
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